PURCHASE AGRIIMENT dated as of Januayy 18, 1974, between PULLMAN
NCORPORATED (PULIMAN-STANDARD DIVISION) a Delaware corporation (herel
called the Manufacturer) and TRAILLER TRAIN COMPANY, a Delaware corporat

(hercinafter called the Company). _ 7322 ,,
RECORDATION NO. riled & Rernrded

JAN 25 1974 -9 30 AM
the lanufacturer agroes to CORiNERSTATE COMMERCE COMMISSION: -0 ¢

Company and the Company agrees Lo purchase the units of new, standard
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to individually as a Unibt and

collectively as Uniis o
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tbhed in ITtom 1 of Annox 2

WHERDAS, all purchase agreements, purchase orders and clther agrae
4, G

if any, heretofore executed between the Company and the Manufacturor ¢

the Dogulpnent are hereby cancelled insofar as they relate to the Baguisn

Company way cnter into an Dguipment Tiyvst Agreemenl
with a covporate trustee (hercinaftter called ithe Trustee) which will p

the Purchase Price for the Eguipment on the Closing Date (Purchase Pri

and Closing Date are hereinafter defined), or the Company may finance

Lith &

the payrent of the Purchase Price by a leascs of the Igulpment wi
tesnsor (hereinafter called the Lessor) which will perform subst

all covenanks «

-
oy
]
e

1 conditions of ithe Company neveunder including thoe
execuition of an Rguipment Trust Agreement wit

WHERRAL, the

rany will

or cauvse thoe Trusteo ox the La

1o ohligations hereundor;
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ARTICLIS 1, Construciion and Sale. Subject to the terms and conditions

, the Manufacturer will construct the Equipment and will

Land deliver the Equipmentl as hereinbelow p

o

rovided, and the Company will

pay or cause the Trusiee or Liessor to pay to the Manufacturer the Purchase F

(S

of the Bqguipment, coch Unit of which will be constructed in accordance with th

specifications referred to in Itera 1 of Annex A hercto and in accordance with

such modifications thereol as may have been agreed upon in writing by the

Menufacturer and the Compuny (which specifications and modifications, if any.

are hereinafter called the Specifications) and will, at or before delivery there

to the Company {(or to the Company as agent of the Trustee or Lessor) pursuar

to Article 2 hereof, have the following ownership markings stencilled on each

side thereof in a conspicuous place in letters not less than one inch in height:
"OWNED BY A BANK OR TRUST COMPANY UNDER

A SECURITY AGREEMENT PILED UNDER THE

INTERSTATE COMMERCE ACT, SECTION 20c"

The Manufacturer agrees that the design, guality

<

and component parts o

the IZqguipment will conform to all Federal Railwey Administration requiremenr
and specificati lons and to all standards recommended by the Association of

American Railroads reasonably mterp cted as being applicable to new railroa

el
Lo

ceguipiment of the character of such Units of the BEguipment as of the date of d

theroofl; provided, however, that if any such requirements, specifications or

standards shall have been promulgated or amended ¢
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the respective dates
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ARTICLE 2. Delivery.

The Manufacturer will deliver the Equipment {

the Cowmpany, freight charges, if any, prepaid, at such point or points within

T

the United States of America as shall be determined by the mutual agreement

the

r—t

[2 S

Vicuufacturer and the Compony and iun accordance with the time of delivery

schedule sct forth in Item 1 of Annex A hereto; provided, howevcer, that no Uni

of the IWguiprnent shall be delivered under this Agrcecement until this Agrecin

shall have been filed and recorded with the Interstate Comumerce Commission

accordance with Section 900 of the Inlterstate Commerce Act.
The Manufacturcer represents and warrants that at such time the E_quipn
vill be new railroad equipment and thuat, to the best of its kuowledge, no
amortization or depreciation will hz.li/e been claimed by any person with respec
thereto.

The Manufacturer's obligation as to time of delivery is subject to delays
resulting from causes beyond the Manufacturer's reasonable control, includin,
but not limited to, acts of God, acts of government such as embargoes, priori
and allocations, war or war conditions, riot or civil commotion, sabotage, st
labor shortages, dilferences with workmen, accidents, fire, flood explosion,
dameaze to plant, equipment or factlities or delays in receiving necessary mat
or delays of carriers or subcontractors.

Notwithstanding the preceding provisions of this Article 2, ony Unit of tF
Eguipinent not delivered, accepted and settled for pursuant to Article 3 heveot
or bolore the date set forih in Ttemn 2 of Annex A hereto, shall be excluded fro

. (R o [ f14 P A B
this Agzrecment and not iocluded in the terms  Daguipment or " Units as used
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to the Iguiprent thevetofore delivered, acceplied and settled for hereunder. I
the Manufacturer's failure to deliver the Units of the Fquipment so excluded
from this Agrecment resulted frorm one or more of the causes set forth in the
immediately preceding paregraph, o separate agreement shall be enleved into
between the Manufacturer and the Company providing for the purchase of such

xceluded Bquipment by the Company on the terms herein specified, payment tc
be m ~f1(> in casn alter delivery of such excluded Bquipment mth » directly or't
means of a conditonal sale, equipment trust or such other :flp‘pr'(vprmté method
financing the purchase as the Cbmpany and the dManufacturer shall mutually
determine.

The Equipment shall be subjéct to inspeciion and approval prior to
delivery by inspectors or other represcntatives of the Company, and the
1\.‘1:111‘;.1fa,cturer shall grant to any such inspector or otner authorized repre-
sentative reasonable access to its plant. Fr‘om time to time upon the coraplet
of the construction of each Unit or a number of Units of the Equipment, each

U

1

3

it shall thereupon be presented to an inspector or other authorized repre
sentative of the Company for inspection at the Manufacturer's plant and, if ewc
such Unit conforms to the Specifications ond thie other requirerments, specific:
and standards set forth ov referred to in (\rti.cls L hereof, such ingpector or
atittiorized representabtive shall, promptly cxecute and deliver to the Manufact

-

in such number of counterparts or copies as rnay be reasonchly requested, a

v

certificate of acceptance (heveinatteor called a Certificate of Acceptance) stati

touch Unit or Units have been inspected ond sceeptad on

ee with Acticle L heveof; provi
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Manufacturer shall not thereby be relieved of ils warranty contained in Article
hereof,
Orn acceptance of each of the Units of the Igquipment, pursuant to this

Article 2 on behalf of the Company as aforesaid, the Company assumes with

respect thereto the responsibility and risk of loss or damage.
£ o o>

ARTICLE 3. Turchase Price and Paym ent. The base price per Unitof
the Bguipment is set forth in Item 1 of Annex A hereto. Such base price, whicl
shall include frei ight charges, if any, prepaid by the Manufacturer, from the
Manufacturer's plant to the poinﬁ of delivery, is .)175] ct to such increase or
decrease as may be or has been agreed to by the Manufacturer and the Compan:
including a decrease to the extent contemplated by Article 5, if any. The term

"Purchase Price' as used hercin gn all mean the base price or prices as so
increosed or decreased.

The Equipment shall be settled for on one or more Closing Dates fixed as
hereinaficr provided (the }.})rwipmcn.t setfled for on a Closing Date being hereina
called the Group.)

Subject to the provisions of Article 4 hercol, the Company hereby

promises to pay or cause to be paid in cash to the Manufacturer at such

i [Ea%
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3

Vince ag the Manufaciurer may designate, on the Closing Date with respect
I J & g
to a Group, on araount equol to (o) the Purchase Price of all Unils of the

Bguipment in the Group os set forth in the inveices therefor and (b) if the

Closing Dote is Jator than the 30th doy fo



N r

acceplance of a Unit pursuant to Articie 2 heveol, interest (f‘ompu ed on the
basis of a 350-day year of twelve 30-doy ronths) on the Purchase Price of
Unit froin such 30th day alter the df;te of delivery and acceptance to and in-
cluding - hé lny before payment at the Prime Rate {as hereinaflter
defined). Prime Rate as used herein shall mean the rate per annum equal
the rate which Manufacturers Hanover Trust Company, New York, New Yor
would charge for 90 day loans to borrowers of the highest credit standing fo
the period such interest is payable.

The term '"Closing Date" with respect to the Group of the Equipment s

nean a date specified by the Corapany but in no event shall such date be late

than six months from the date of acceptance and delivery of the first Uni

If the Manuvfacturer shall not receive on the Closing Date the amounts
payable to the Manuiacturer in respect of the Group pursuant to the third
paragraph of this Article 3, the Manufoclurer will promptly notify the Comp:
of such event and, if such amounts shall not have been previously p"ud and th
Manufacturer shall have otherwisce complied with the conditions of this Agree
ment to entitle the Moanufaclarer to 1'§C01n payment hereunder, the Company

will, not later than 60 days after the Clo

\J‘
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g Date, make payment to the
Manufacturer uf such amount, together with interest at 8% on the Purchase
Price from such Closing Date to the date of payment by the Company. If the

Compony shall not malie payment as aloresaid, the Company will execute suc

instruments and thlte sueh otbier action @3 sne
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Bquipment, whereupon the Manufacturer may, at its clection, -terminate this

Agreement, and secll, lease, retain or otherwise dispose of such Eguipment.

The Manufacturer may at any time take such other

actions and cexercise such otn

medies as may ke permiited by law or by this Agrecement; provided, however,

that the Company shall not theveby be relieved of its obligations to make paymen

to the Manufacturer as aforesaid.

All payments proviced for in this Agreement shall be inade in such coin

r currency of the United Stales of America as at the titne of payment shall be

legal tender for the payment of public and private debts.
The Manufacturer shall and hereby does retain sccurity title to and
propevty in each group of the Equipment until the Manufacturer shall have been

paid the amounts payable in respect of the Equipment pursuant to this Article 3,

notwithsianding the delivery of the Tiguipment to and the possession and use thert

by the Company. Except as otherwise provided in this Agreement, upon paymen

to the Manufacturer of such ammounts (a) such security title and property shall

be duly transferred aud assigned by a bill or bills of sale executed and delivered

by the Maonufacturer, and (b) any and all claims, liens, security interests or oth

encumbrances of any nature of or avising frowm, through or under the Manufactux
with respect to the Dguipment shall forthwith cease and terminate.

ARTICLE 4. Ceouditions to Obligations of the Compaeny. The obligation of

Company under this Agrecment 1o pay or cause to be puid to the Manufacturer ai

anount required to be patd pursuent to the third par

cranh of Article 3 hereof w!

T Yy Yy

respect to the Group of the Fguipment is subject to the satislaction,

T T Ty ey P S T SRR oy
thoe Closing Date, of the tollowling con



{z) the Company shall have received the following documents

4y
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1 such number of counlerparts or copics as may reasonably

IS

reguested in form and substance satisf

(1) 2 bill or bills of gale from the Manulaciurer

transferring title to the guipment in the Group

to the Company and warranting to the Company
that at the time of delivery of each unit of
Eqguipment in the Group the Manufacturer had
legal title to such unit and good and lawful right
to sell the same and title to such unit was, at .the
fime of such delivery, free from all claims, liens,
sccurity interests and other encumbrances of any
nature cucept as created by this Agresinent;

(ii) the invoice or invoices with respect to the
Eqguipment in the Group from the Manufacturer

to the Company describing the Units of Equipment
in the Group and any special devices, such as

assemblies, the cogt-of which is included in the

"Purchase Price of any Unit;

(111} an opinion of counsel for the Manufacturer,
lated the Closing Date, addressed to the Company,

and 1f an Ecocuinment Trust Agreoment has then been
2t i t

v
>
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and cxisting corperation in good stunding under the

o PR

laws of the state of its incorporation, (1) this

Agreement has b

cen duly authorized, executed and

delivered by the Manufacturer and, assuming the

due authorizaticn, execution and delivery by the

Company is a legel and valid instrument binding

upon and enforceable against the Manufacturer

in accordance with its terms, and (C) the Untis

of the Iiguipment in the Group, at the time of

delivery thereol pursuant to Article 2 hereof,

were free ol all claims, liens, securily interests

and other encumbrances of any nature except as

created by this Agreement.

(iv) such other documents as the C on'lpzmy. ooy

reasonably request; and

)

(b) if an Bquipment Trust Agreement has then been executed and
delivered, the Manufacturcer shall have execuled and delivered to
the Trustee an insirument satisfactory in form and substance to it

confirming the matiers set forth in clause (a) and (b) of the last
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ARTICLEI 5. Price Reduclion. In the event that, prior to payment for th

Equipment delivered hercunder, any lower base prices than those set forth in
Itene 1 ol Annex A to tha Agreenent or in any supplement enteved into pursuant

invortcoed by the ATonnfacturer on railrond egu
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in type to any Unil of the Mguipment, the Manufacturer agrees to make a
corresponding reduction in the base price of any such Unit of the qguipment
lelivered pursuant to Article 2 of this Agreement on or after the effective date
of said other price reduction,

ARTICLE 6. DMainlenance and Repair. The Company agrees at its own

cost and expense to maintain and keep each Unit in good order and repair,

reasonable wear and tear excepted.

P

ARTICLYE 7. Loss or Destruction. In the event of loss or destruction

of or irreparable damage to any of the Units {from any cause whatsoever during
the time the Manulacturer retains security fitle pursuant to Article 3, the
Company shall promptly and fully inform the Manufacturer in regard to ﬁlch
loss, destruction or damage, end the Compony shall pay promptly to the
Manufacturer an amount equal to the Purchese Price (as ¢ f"m din Article 3
herceol) of each Unit so lost, (_lesstﬁ‘oyecl or irreparably damaged, plus interest
on the Purchase Price to the date of payment computed as set forth in Article 3.

ARTICLE 8. Compliance with Laws, Rules and Regulations. So long

a5 the Manufecturer retains security title in the Units pursuant to Article 3,

1

the Company agrees ab all times to keep thie Unils {ree and clear of all taxes,

Y Chs

assessments, liens, and encumbrances, and covenants that the Units at all

times hereunder will be maintained, uwsed and operated under and in Jawful

compliance with the laws, rules and regulations to which they may be subject
I s .

in any local, stote or federal jurisdiction.  Anv sums of money that may be
pald Ly the Monufocturer ol we, discharge or

relimburs el sl ok aid



to the Manufacturer by the Company on demand 2s an addition=) part of the

obligations herein with mf crest thereon at the rate

of 8% from the date of

payment by the Manufacturer.

The Compary, however, may withhold eny suc)

1 paymeoent so long as it
shall in good faith and by appropriate legal procecdings contest the validity

thereof in any reasonable manner and if such withholding does not, in the
judgment of the Manulacturer, affect the Manufacturer's security title in

any of the Units.

ARTICLE 9. Manulacturer's Warranty of Materials and Workmanship.

The Maonufacturer warrants that the units of the Equipment will be built in

1

accordance with the Specifications and with the buv(“‘ requirements, speci-
fications and standards set forth or referred to in Article 1 above and warrants
that the Bguipment will bhe free fvom defects in rnaterial (except as to
specialties incorporated thercin which were specified or supplied by the
Company and not manufactured by the Manufacturer) and workmams‘hip or
desion (except as to designg specified by the Company and not dovelopéd or
purported to be developed by the Manufacturer) w

nder normeal use and service;

the Maonufacturer's obligation under this paragraph being limnited to making good

at its plant (or at the option of the Manufacturer at a place designated by the
Muanulacturer and agreed upon by the Company) any part or parts of any Unit

ol the INquipment which shall be relurned to the Menulfacturer within one year

after delivery of such Unit, or as to which wiritten Nelice of such defect has
boeen given by the Compony fo the Manulacturer within one yeor aiter delivery
of suoh Unit and which part o poavis aroe roto Sooitnin WU dogyes afber such
o Poy fhie B Lirer, el thol Lhe o ‘ coisominabion




shall disclose to its reasonable satisfaction such part or parts to have been
thus defective. TS WARRANTY IS EXPRESSLY IN LIEU O ALL OTURER
WARRANTIES, EXPRISSED OR [MPLIE D, TN C‘LU DING ANY IMPLIED
VARRANTY O W ERCIHANTADILITY OR IFITNISS FOR A PARTICULAR
PURPOSE, AND OF ALL OTHER OBLIGATIONS OR LIA MLITIES ON THE P.
Or THE MANU 1*‘AC’,FU}.{ER, EXCEPT FOR ITS OB LIC‘A”IO‘NS UNDER ARTIC
1, 2, 3AND 10 OF THIS AGREEMENT. The Manufacturcr neither assumes
authorizes any person to assume for it any other liability in connection with tt
construction and delivery of the Eguipment, except as aforesaid.

he Manufacturer also agrees to exert its best efforts to include, as a
condition of its purchase order with the vendor oAf a specially purchased by the
Manufecturer for incorporation in the Equipm f and not warranteed hereunde
an agreement by such vendor fo the effect that all warranty agreements and
repre:‘sCntatioiixs, if any, made by such vendor to the Company or to the Manufe
may be enforced by the Company in the Company's own name. ".L‘he NManufactus
hereby agrees to assign fo the Company, solely for the purpose of making and
prosecuting any such clair, all of the rights which the Manufacturer has agaii
such vendor for the breach of warranty or other representation respecting the

Dauipment.

The Manufzcturer further agreces that neither the inspection as provided
I

in Article 2 of this Agrecwmeont, nor any examianation or acceptance of any Units
Nt

of the Dguiprent as provided in said Article Z, shall be decemed a waiver of

[ A T T R B AN T
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It is further understood and agreed

3 3 1 L 1 s B 3 '
that the word "design(s)'" as used
v 1 NP TR L \
hereinand in Article 10 and the woed 'gspecialties as used herein shall be

deemed to include articles, moterials, systems, formulae and processes.

ARTICLE 10. Patent Indermnities. Iixcept in case of designs, processes

or combinations specified by the Corapany and not developed or purported to be
developed by the Manufacturer, and articles and materials specified by the
Company and not maonulactured by the Manulacturer, the Manufacturer agrees
to indemuify, protect and hold harmless the Company from and against any and
all liability, claims, demands, cowt;_, charges and expenses, including royally
payments and counsel fees, in any manner imposed upon or accruing against the
Company because of the use in or about the cons{;f‘uction or operalion of the
Tigquipment, or any unit thereof, of any design, process, combination, article
or material infringing or claimed to infringe on any patent or other right. The
Company likewise will indemnify, protect and hold harmless the Monufacturer
from and against any and all liability, claims, dc r::'m:s,nds, costs, chafges and
expenses, including royally payments and counsel fees, in any manner imposed
upon or accruing against the Manufacturer because of the use in or about the
construction or operation of the Iguipment, or wny unit thercof, of any

design, process or combination specified by the Company and not developed

4]

or purported to be developed by the Manufacturer, or avticle or material

MEN

specitied by the Company and not manufactured by the Manufacturer, which

%

b

infrinees or is claimed to nlringe on any patest or other rig
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ign, gset over and deliver to the Company every claim, right and cause of

[N N

1

action which the Manufacturer has or hercafter shall have

against the originato
or seller or seliers of any design, process, combination, article or material
ted by the Company and used by the Manufaciurer in or about the constru

or operation of the iquipment, or auy unit thercof, on the ground that any such

1 sl
aesig

an

a

u, process, combination, article or muaterial ov operation thercof in-
fringes or is claimed to infringe on any potent or other right, and the
Manufacturer further agrees to execute and deliver to the Company all and

every such further assurances as may be reasonably requested by them more

fuily to effectuate the assignment, transfer and delivery of every such claim,
right and cause of action. The Company will give notice to the Manufacturer
& -

of any claim known to the Comnany on the basis of which liability may be chave
J L } \> " o

anufacturer here

wder and the Company will give notice to the
Manufacturer of a.ny claima known to the Company, as the case may b on the
basis of which liabilily may be chavged against the Manulacturer hercunder.

ARTICIE 11, "Taxes. All payments to be made or caused to be made by

the Company hercunder will be free of expense to the Manulacturer with respe

to the amount of any local, state or federal taxes (other than net income tuxes,

cross receipts taxes [excepl gross receipis taxes in the nature of or in lieu of

sales taxes], franchise taxes measured by nel income based on such I"L,L,GLFL

N PSR o ) cae - O O - em Ao T ey oo - PR
excess profit taxes and similar taxes), assecsments, licensce fees, charges,

fines ond penaltics, «ll of wilch the Compong, as the cune nay be, assumes at

LU B 4
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following specificd addresses:
(a) to the Company, at 300 South Wacker Drive, Chicago,
Il1l:inois IGOGOG, >' wtention of the Vice Prosiden
(b) to the Manufacturer, at Pullman Incarporated, 200

South Michigan Avenue, Chicago, Iinois 60605

or at such other addresses as may have been mrm%hbd in writing by such
yarty to the other party to this Agreement.
J J o

ARTICLE 13. Assig V“st by the Manufacturer. All or any of the rights

benefits or advantages of the DManufacturer under this Agreement, including the

right to receilve the Purchase Price of all Units of the Tiquipment and interest

thereon, if any, may he asgigned by the Manulacturer and reessigned by any

assignee ab eny time or from time to time; provided, however, that no such

assignment shell subject ony such assignee to any of the Manufactiurer's

guarantees, warranties, indernnities or other obligations contained in this

Agreement or relicve the Manufacturer or a successor or

successors to its
meanufacturing propervty and business frowm any of its obligations Lo construct

and deliver the Equipment in accordance witih the Specifications or to respond
quili i i

to its guarantees, warrantics, indemnities or other obligations whether

confained herein or created by law, or relieve the \Jomph.u of its obligations

to the Manufacturer under this Agreement, which, according to their terms

ond context, are inlended to survive an essignment; provided, however, that
exeent os otherwise provided in Lhis Agrecment any sceurity title to and
JSRRCINT i1 ench grovy of the ouipn dhercundoe ghnll conse o
Lo pote upon pevinonh Lo the Monulacinre: or assione anplicabls by thoe



L J

Company of the amounis payable with respect to such Group pursuant o
Article 3 and such asgigned sccurity title shall be merged into the security
title and property in the Lguipiaent created by any Eqguipment Trust Agreement

hen been

L

in favor of a Trustee, or if an Equipment Trust Agrecment has not
exccuted such right, title and interest shall forthiwith cease and terminate upo:
such payment to the Manuloeciurer and the Manulacturer and such assignee will
execulte and deliver 2ll documents and instruments as the Cormpany may reason
ably request, including without limitation an instrument for » cgurdm ion with
the Interstate Commerce Commission evidencing such cessation and tﬂrmvlatl
Upon any such assignmer 1t,v either the assignor or the assignee shail
give written notice to the Company, togelhor with o counterpart or copy of
such assignment, stating the identity and post office address of the assignee
(if not otherwise stated in the assignment), and such assignee shall by virtue
of such agsignment acquire all ol the Manufacturer's right, title and interest
in and to the rights, benefils and advantages of the Manulacturer thereby
assigned subject only to such rescervalion ag may be contained in such assign-
nent. From and after the receipt by the Compuany of the notificaiion of any

such assignment, all paynients thercalt

1

er to be made by the Company hereunde
shall, to the extent so assipned, be made to the assignee.
In the event of any assignment by the Manufscturer of its i

o

receive any payments under this Agrecmeoent, the rights of such assignee to

AR e Ly e ., NP P . . " o .
such payruents as mey be assigred, togoelhoe riguus hereunde:
P ! . ! PO L4 . - . . I
votoh 2o aastonod, shall vot he subject {0 wny ense, seb-off,
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Monuwfocturer in respect of the IDguipment or the manufac

ry, guarantec or warranty thereof, ov in respect of any
indemmnily contained in this Agrecment, nor subject to any defense, set-off,
counterclaim, rocoupmeoent, or abalement whalsocver arising by reason of any
other j.nd@btédne.‘ﬁ or liability at any time owing to the Company by the Manu-
facturer, and all paymenis therealter to be made by the Company under this
Agrceinent shall, to the extent so assigned, bz made to the assignee against

proper receipt therefor in form satlisfactory to the Comp my Any and all such

obligations, howsoever arising, shall be and remain enforceable by the

r«

Company, its successors and assigns, only a

""‘3

t the Manufacturer, iis
successors and assigns (othier than assignees, as such, Of, rights, benefits and
advantages assigned pursuant to this Agreement). The provisions of this
paragraph may be relied upon by any such asgsignee as a continuing oifer by
the Company to wailve any remedies which it might otherwise possess for the
enforcement of any and all such obligations of the Manufacturer as against

such assignee, which offer shall be conclusively presumed for all purposes

to be accepted by the assignee by payment to the Manufacturer of the

1
¥

ey

consideryation for the auysy he Monuwlactuver's rights under

nunent of any of
this Agrecwuent.

ARTICLE 14, Assignment by the Compe

v. A1l or any of the rights,

-

Lenelits or adventoges of the Company under this Agreement, including,
without limitation, (a) the right to accept delivery of the Eguipment, the

right to talke title to the Bquipment, and to be nemed the purchaser in the

HE B RO SR T
J) the Priiie €O f <

receive any’



and «ll monies due or to become due to ihe Company in respect of the Equipine
and for all claims for damages in respecl of such Eguipment arising as a res

cfault by the Momufoctorer and (¢) @1l riphts of the Company to perform
under this Agreement and compel pevformaoncce of the terms hereof, may be
assignad by the Company and reassigned by any assignee at any time or from

time to time; provided, however, that no such assignment shall relieve the

Compmny of any of its dulies or obligations to the Manufacturer under this
Agreement.

Upon any such assi gnment', cither the assignor or the assipgnee shall
give written notice to the Manufacturer, together \-«1 th a counterpart or copy

r

of such asgignment, stating the identity and post office address of the assignee

(if not otherwise stated in the assignment), and such assizgnee shall by virtue

of such assionment acquire all of the Company's right, title and interest in and
to the rights, benefits and advantages of the Company thereby assigned subject

only 1o such reservation as may be contained in such assignment. Upon receipt
such noiice, Manufacturer agrees that if requested, it will confirm to the assign
thot: 1) all representations, warranties, indemnities and agrecments of the Ma

facture:r under this agreement shall inure to the benefit of, and shall be

eniorcesble by, the cssignee to the same extent as if the s

¢ oussignze were
sinelly named herein as the Company; (11) the assignec shall not be liable

~of the obligations or dulies of the Compoany under this agreement, nor

I v e - - B LI . R AN (O ST
e ossipnmoent give rige to ony dulics ov obligationz wholsoover on the
3 ot v Y emey DT, o, oy Ly o U T
Dot ool the asgicnes owing Lo the Manufociarer; (L) the cturer will not
i N
o Lonrodioy, vrrpaie ¢ o ARRARRS o perovisioos of thiy eoreomoend



without the prior written conseni of the assignee; provided, however , that the

assignee shall consent to any such amendment, modification or walver the

[

efrect of which will not be (a) to decrease the purchase price of the Bquipr

nent,

{

(b) to accelerate or postpone the delivery date of the Equipment, or (¢) to

decrease the value of the Equipiment; (iv) the Manufocturer consents to the leac

of the Equipment by the assignee to the Compeany, and to the assignment by the
assignee to the Company for as long as such lease s

o O

holl be in effect and no
veunt of Default thercunder shall have occurred and be continuing of all rig
which the assignee may have with respect to the Equipment under any warrant

or indemnity made by the Manufacturer.

ARTICLIZ 15, Article IHeadings. All article beadings arce inserted for
convenience only and shiadl not affect any construction or interpretation of this
Agoreement.

&

ARTICLE 16. Fffect and Modilication of Agrecement.

This Agreement,

and the Annex attached herclo, exclusively and completely state the rights and
agreements of the Manufacturer and the Company with respect to the Equipme:
and supersede all other agreements, oral or wrfcten, with respect to the

Cquipment. No variation of this Agreement and no waiver of any of its provisi

or conditions shall he valid unless in writing ond duly executed on behalf of the

Company and the Moanufacturer.

-

ARTICLE 17. Law Governing. The terins of this Agreement and all rig

and obligations hercunder shall be governed by the laws of the State of Illinois,

N
L

provided, however, thal the partics shall Le entitled to all rights conferred by

. B T A t N R T i
w Interstoate Comanerace Act.




.

fanulacturer, Com Jm;, Trustee and Lessor sholl be deemed to include the

successors and assigns of the Manulaciurer, Company, Trustee and Lessor.

ARTICTLE 18, Recording.  Upon the execulion and delivery of this
Agreciment, the Company will, al ils expense, cause this Agreement ta be
duly filed and recorded with the Infevrstate Commerce Commission in
accordance with Scction 20¢ of the Interstate Commerce Act, and wherever
else reqguired by law or reascnably requested by the Manufacturer for the
purpose of proper protection of the security title of the Manufacturer to the

Tquipment.

ARTICLIE 20. Tixecution. This Agreement may be simultaneously

exccuted in any number of counterparts, each of which so executed shall be
deeined to be an original, snd such counterparts together shall constitute but
onc and the same contract, which shall be sulliciently evidenced by any such
original counterpurt. Although this Agreement 15 dated for convenience as
of the date specified in the introductory paragraph of this Agreement, the actual
date or dates of execution hereof by the parties hereto is or ave, respectively,
the date or dates stated in the acknowledgments hercto annexed,
IN WITNESS WIHERIZOL, the parties heveto, cach pursuant to due

covporate authority, have caused these presents to be signed in their respective

corporate names by duly authorized officers and their respeclive corporate

4

duly attested, all as of the doy, month and year

»

1

soals to be hereunto affixed and

first above writien.



PULTMAN INCORPORATRD

{(Pullman-Standard Division)

TRATLER TRAIN COMPANY

L )

By L’.ua. (-.
Vice President—-Finance an
Treasurerxr




STATE OF ILLINOID)
[ S A
) S0

COUNTY OF C C 0O K)

P —_ ,
On this 523 /'day of V/klﬂjbfﬁz(;/ , 1974, before me

personally appeared b /Q . toe> , to me personally

known, who being by me duly sworn; says that he is ¢‘7j€zEA.§QWZé(1
of PULLMAN INCORPORATED (Pullman—-Standard DiQiSion)_

that one of the seals affixed to the foregoing instrumsnt is the

cornorate seal of said corporation; that said instrument was signed
A

)]

and sealed on behalf of said corporation by authority of its Board
of Directors and he acknowledged that the execution of the foregoinc

instrument was the free act and deed of said corporation.

My Commission Bxpiz

i




STATE OF ILLINOILS)
CoumTy OF C O O K]

W
62
i

On thi&é@bﬂg day oi;§%4uafﬂ?%/‘ , 1974, before m=a

pversonally appeared N. V. Reic t e personally known, who

being by me dulvy sworn, says that he is the Vice President-Finance
s Fa

and Treasurer of TRAILER TRAIN COMPANY; that one of the seals

to the foregoing instrument is the corporate seal of said corp

arfix

orati

that said instrument was signed and sealed on behalf of said corpor

by authority of its Board of Directors and he acknowledged that the

execution of the foregeing instrument was the free act and deed of

sald corporation.

QZ A ’7?’//146

/ Notary "Pupblic

My Commisslon Expires:

e

-



PULLMAN INCORPORATED (Pullman-Standard Division)
(COMPANY)

ANNEX A

TRAILER TRAIN COMPANY

Company's Car Nos.

Item'1:
Type Quantity
}9'4" Standard Hydraulic 3

lack Cars Modified for
‘rame Service

}9'4" Standard Hydraulic - 200
tack Cars
}9'4" Standard Hydraulic 48

'rame Cars with End
[ounted Hand Brakes

19'4" All Purpose Flat 100

ars

Per latest TTX specifications)

Item 2:

941939-941941

941990-942189

941942-941989

973226-973325

Unit Base
Price

$20,420.00

20,420.00

20,720.00

25,095.00

(MANUFACTURER)

Month of
Delivery
Feb. 1974
Feb. 1974
Feb. 1974
Feb. 1974

Contract
Number

6073-C

6073-C

6073-C

6073-C



DBRTIZICATE OF ACCLDPTANCE
UNDER PURCHASE AGREEMENT

TO: Pullman Incorporated (Pullman—-Standard Division)
.

I, duly appointed insp?c;o and authorized representative of Trail
Train Company (hereinafter called the Company) for the purpose of the

Purchase Agreement dated as oc January 18,1974, acong vou, as Manufact
and the Cowmpany, do herzsby certify that on behalf of the Company, I ha
inspected, receivad, approved and accepted delivery under said Purchas
Agrezsmant of the following units of railroad eqguipment:

Type of Cars
Date Accepted:
Place Accepted:

Numberaed:

I do further certify that the foregoing cars are in good order an
condition and conform to th@ specifications applicable therceto and to
all Federal Railway Admin ration requirements and specifications and
to all standards recommended by the Association of American Railzoads
reasonably lnterpreted as being applicable to new railroad equipment o
the foregoing type.

In addition, I further certify that there was plainly, distinctly
permanaently and conspicuously placed, in letters not less than one inc
in height, the follow1ng legend:

"Onwed by a Bank or Trust Company under a Security
Agreemnent Filed under the Interstate Commerce Act,
Section 20c.™

f ion of hlS certjflcatﬁ will in no way relieve the Manu
factures : nsibility to produce and deliver the rai
equipne nt indicatod above i1n accordance with the terms of the Purchase
Agreanaent subject to any warranties thevein contained.

rnd authorized
bive of
frain Company




